





operations center, including without limitation, maintaining, inspecting, and monitoring
the day-to-day activities associated with the operations of the Project.

9. Impacts on Water Facilities. Cape Wind shall replace any water service
connections exposed during construction of the transmission lines from the water main
stub to each curb stop along the entire route in the Town in accordance with the DPW’s
specifications. In addition, Cape Wind shall provide the DPW with documentation that
shows that its transmission lines will not degrade or cause galvanic corrosion to the
Town’s water system along the route. The Town and the DPW shall allow the
installation of the transmission lines through any Zone I designated areas, as described in
the filings with the EFSB, subject to Cape Wind receiving authorization from DEP. To
that end, the Town and the DPW shall cooperate with Cape Wind to develop
documentation necessary for the Town and DEP to authorize such installation.

10. Process.

a. The Parties agree that any and all discussions leading to this
Agreement were conducted on the express understanding of privilege
and confidentiality, and that all such discussions, offers or proposals
are without prejudice to both Parties.

b. The Parties agree that this Agreement relates exclusively to the
transmission lines proposed and pending before the EFSB and DPU in
dockets EFSB 02-02A/D.T.E. 02-53. Cape Wind and the Town agree
that this Agreement shall, within ten (10) business days after its
execution, be jointly submitted by the Parties to the EFSB as a
supplement to other data and information that has been previously
filed in dockets EFSB 02-02A/D.T.E. 02-53. Both Parties expressly
reserve their rights in relation to the Wind Park proposed for
Nantucket Sound, as pending before several other regulatory and
permitting agencies, and nothing in this Agreement shall be construed
as limiting the rights of the Town or any of its boards or officials to
take positions or undertake actions with respect to the Wind Park. Nor
shall this Agreement be construed as obligating the Town to issue any
approvals with respect to the Wind Park. Nor shall either party
publicly or privately state or represent, in a manner that would cause a
reasonable person to conclude, that this Agreement constitutes the
Town’s approval of, or support for, the Wind Park. In addition, until
Cape Wind commences commercial operation of the Wind Park,
neither party shall reference the existence of this Agreement in any
media (e.g., television, radio and newspaper) advertisement paid for by
such party or any aligned third party (with Cape Wind’s consent);
provided, however, nothing herein is intended to prohibit Cape Wind
from referencing the Agreement as part of its financing process for the
Project and in any associated solicitations for capital investment;
provided, further, that Cape Wind may disclose the existence of this
Agreement to any applicable regulatory or permitting agency or as part
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of any subsequent judicial proceedings as may be necessary or
appropriate. The parties agree that any breach of this paragraph or
paragraph 5(c) shall cause irreparable harm to the non-breaching party
that cannot be adequately remedied with monetary damages, and that
if the non-breaching party brings an action to enforce this paragraph
and prevails, the non-breaching party shall be entitled to recover its
costs from the breaching party, including but not limited to reasonable
attorneys fees. The parties further agree that, since monetary damages
may be difficult or impossible to quantify in the event of a breach of
paragraph 10(b) (but not if it arises in relation to the construction
process as set forth in paragraph 5(b)), should the Town prevail on
such a claim, Cape Wind shall pay it liquidated damages in the amount
of $150,000.

c. The Town agrees that it will act reasonably and in good faith with
respect to any street opening permits, grants of location or other
similar authorizations that are requested by Cape Wind, so long as they
are submitted in accordance with its petition filed with the EFSB and
DPU, as amended in accordance herewith. The Town shall also
facilitate any other permits or other associated approvals as may be
appropriate or reasonably requested by Cape Wind. This paragraph
shall not be construed as limiting the Town’s right to obtain additional
design details on the Project and/or impose reasonable conditions upon
the work.

11.  Notices. Any notice permitted or required under the provisions of this
Agreement to be given or secured by either of the Parties hereto upon the other Party
shall be in writing and signed in the name or on behalf of the Party giving or serving
notice. Notice shall be deemed to have been received at the time of actual service or
three (3) business days after the date of a certified mailing properly addressed. Notice to
Cape Wind shall be deemed sufficient if sent to Cape Wind Associates, LLC, 75
Arlington Street, Suite 704, Boston, Massachusetts, 02116, or such other address
specified by Cape Wind in writing and served upon the Town in accordance with this
paragraph. Notice to the Town shall be deemed sufficient if sent to the Board of
Selectmen, Town of Yarmouth, 1146 Route 28, South Yarmouth, Massachusetts 02664,
or such other address specified by the Town in writing and served upon Cape Wind in
accordance with this paragraph.

12.  Default. Failure by Cape Wind to perform any term or provision of this
Agreement shall not constitute a default under this Agreement unless Cape Wind fails to
commence to cure, correct or remedy such failure within thirty (30) days of the receipt of
written notice of such failure from the Town to Cape Wind and thereafter fails to
complete such cure, correction or remedy within one hundred-twenty (120) days of the
receipt of such written notice, or, with respect to defaults that cannot be remedied within
such one hundred-twenty (120) day period, within such additional period of time as is
reasonably required to remedy such default, provided Cape Wind exercises due diligence
in the remedying such default. Notwithstanding the foregoing, any late payments of
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amounts due under this Agreement shall be subject to the same interest and penalty
charges that would otherwise be levied in case of a failure to timely pay property taxes.
Further, no notice of such failure nor an opportunity to cure shall be required in the event
that the Town seeks any order or other relief pursuant to Paragraph 10(b) hereof.

13, Force Majeure. It is distinctly understood and agreed that the Parties
hereto shall make a reasonable and good faith effort to perform their obligations under
this Agreement. If and to the extent that either Party is prevented from performing its
obligations hereunder by an event of force majeure, such Party shall be excused from
performing hereunder and shall not be liable in damages or otherwise, and the Parties
instead shall negotiate in good faith with respect to appropriate modifications to the terms
hereof. For purposes of this Agreement, the term force majeure shall mean any
supervening cause beyond the reasonable control of the affected Party, including without
limitation requirement of statute or regulation; action of any court, regulatory authority,

-or public authority having jurisdiction; storm, flood, fire, earthquake, explosion, civil
disturbance, terrorism, labor dispute, or act of God or the public enemy.

14. Corporate Authority. At the time of execution of this Agreement, Cape
Wind shall provide to the Town reasonable documentation of the authority and capacity
of the person executing this Agreement on behalf of Cape Wind. Cape Wind shall
comply with all applicable provisions of Massachusetts law relating to the appointment of
a resident agent, and shall maintain on file with the Secretary of the Commonwealth any
and all documents required by law for the conduct of business in Massachusetts.

15. Successors and Assigns. This Agreement is binding upon, and inures to
the benefit of, Cape Wind and the Town, their successors, trustees and assigns, to the full
extent permitted by law. ‘

16.  Amendments. Any and all amendments to this Agreement are valid only
if they are in writing and signed by both Parties.

17.  Miscellaneous. This Agreement represents the entire agreement of Cape
Wind and the Town with respect to the construction, operation and maintenance of the
Project in the Town. This Agreement shall be governed by, and construed in accordance
with, the laws of the Commonwealth of Massachusetts, exclusive of the conflicts of law
rules of the Commonwealth. If any provision of this Agreement shall be found invalid
for any reason, such invalidity shall be construed as narrowly as possible and the balance
of the Agreement shall be deemed to be amended to the minimum extent necessary to
provide to the Town and to Cape Wind substantially the benefits set forth in this
Agreement. If any applicable federal, state, county, local or other applicable law or
regulation mandates the inclusion of any term or provision into this Agreement, this
paragraph shall be understood to import such term or provision into this Agreement. If
the Project has not entered commercial operation by December 31, 2013, the Town may
terminate this Agreement by providing written notice no later than March 31, 2014, in
which case this Agreement shall be void and of no further effect except for obligations
which arose prior to the effective date of termination.



IN WITNESS WHEREOF, the Town of Yarmouth and Cape Wind have caused
this Agreement to be executed by their duly authorized officials, officers and/or
representatives, as of the date and year first-above written.

TOWN OF YARMOUTH, MASSACHUSETTS

By:  Board of Selectmen

]
CAPE WIN% @Z@/{%:I}&TES, LLC

By:

;
!

Title: VieeVim g et - )em YA S




STATEMENT OF PRINCIPLES WITH RESPECT TO FIRST RESTATED AND
AMENDED HOST COMMUNITY AGREEMENT, BY AND BETWEEN THE TOWN OF
YARMOUTH AND CAPE WIND ASSOCIATES, LL.C, DATED NOVEMBER 9, 2007

Set forth below is a Statement of Principles (the “Principles”) with respect to the
interpretation and performance of the First Restated and Amended Host Community Agreement,
by and between the Town of Yarmouth (the “Town™) and Cape Wind Associates, LLC (“Cape
Wind”; together, the “Parties”), as dated November 9, 2007 (the “Host Community Agreement”).

1. The Host Community Agreement remains in full force and effect and these Principles are
intended only to clarify, implement and reaffirm certain commitments made and agreed
upon by the Parties to the Host Community Agreement.

2. The Parties acknowledge that Cape Wind has filed a petition and application with the
Energy Facilities Siting Board (the “Siting Board”) for a composite certificate (the
“Certificate”), pursuant to G.L. c. 164, §§ 69K-690 (presently docketed as EFSB 07-8),
where said Certificate has been proposed by Cape Wind to consist of all state and local
permits, licenses, agreements, authorizations and approvals that would otherwise be
required in order for Cape Wind to construct two 115 kilovolt transmission lines into and
through the Town, ultimately connecting to an NSTAR Electric Company electric
switching station in Barnstable, Massachusetts (the “Transmission Project”).

3. Cape Wind agrees to meet with Town officials, as may be reasonably requested by the
Town from time to time, to discuss the Transmission Project and to develop reasonable
conditions that the Town and Cape Wind agree are appropriate to apply to the
construction of the Transmission Project within the Town. At least one week prior to any
such meetings with Town officials, Cape Wind agrees to provide the Town with a copy
of its current plans, drawings and relevant documentation regarding the construction of
the Transmission Project in the Town.

4. In furtherance of Principle #3 above, Cape Wind further agrees to appear at public
hearings before both the Town’s Selectmen and the Town’s Conservation Commission
(together, the “Town Bodies”) to discuss issues that, in the absence of the Siting Board
proceeding in EFSB 07-8, would ordinarily have been addressed and considered by the
Town Bodies in the context of: (a) a request for a road opening permit, consent and
license from the Town’s Selectmen; and (b) a Notice of Intent for an Order of Conditions
from the Town’s Conservation Commission. Cape Wind agrees to cooperate with the
Town in providing notice for the public hearings, including publication and mailings to
affected abutters, in the same manner as would have otherwise occurred in the absence of
the Siting Board proceeding in EFSB 07-8.

5. Cape Wind agrees that it will voluntarily comply with and include within its construction
protocol for the Transmission Project those reasonable conditions recommended and
proposed by the Town Bodies, in accordance with the provisions set forth herein. For
purposes of this Principle, “reasonable conditions” shall mean those conditions
customarily and typically imposed upon similar utility infrastructure projects by the



Town Bodies in recently issued permits, licenses and/or approvals, as reasonably
acceptable to the Parties. The Parties expect that such proceedings before the Town
Bodies will occur within sixty (60) days after the Siting Board issues a final decision in
docket EFSB 07-8, unless the Siting Board’s final decision is stayed by the Siting Board
or the Supreme Judicial Court (or a judicial or administrative body of competent
jurisdiction).

If Cape Wind believes that any of the conditions recommended or proposed by the Town
Bodies are unreasonable, it shall provide the Town with a full written explanation of why
it believes such condition(s) is (are) unreasonable and it shall submit a copy of such
explanation to the Siting Board within fourteen (14) days of providing the Town with the
same. The Town reserves any and all rights to pursue available remedies with respect
thereto under the Host Community Agreement.

The Town agrees that, based upon these Principles, it will not file testimony, cross-
examine witnesses, file any pleadings in opposition to the Transmission Project or appeal
the Siting Board’s final decision in EFSB 07-8 with respect to a grant of a composite
Certificate.

The Town agrees that, consistent with the Host Community Agreement and applicable
law, these Principles and the Siting Board’s final decision in EFSB 07-8, it will act
expeditiously and in good faith in facilitating any confirmatory permit, license or similar
authorization as Cape Wind reasonably believes is necessary or appropriate in order to
facilitate the construction and operation of the Transmission Project within the Town, on
its public ways, lands and/or properties.

The Town agrees that, within seven (7) days of the execution of these Principles, it will
provide Cape Wind a zoning certificate for purposes of its Chapter 91 licensing with the
Department of Environmental Protection that states that the Transmission Project is not
inconsistent with local zoning in Yarmouth or the Town’s zoning bylaw.



The signatories below represent that these Principles have been reviewed and discussed
in full with their respective Parties, that said Parties agree in all respects to these Principles and
that the signatories are authorized to execute this document in furtherance of the objectives and

purposes of the Host Community Agreement.

THE TOWN OF YARMOUTH CAPE WIND ASSOCIATES, LLC

By its Attorney,

By its Attorney,

David S. Rosenzélelg, Es@) O

Keegan Werlin LLP
One Gateway Center, Suite 851 265 Franklin Street
Newton, MA 02458 Boston, MA 02110

Dated: September 10, 2008
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Attachment E — Navigation Plan

1.0 NAVIGATION PLAN — SUBMARINE CABLE INSTALLATION & LANDFALL TRANSITION

The installation of the submarine cable system will require work within Nantucket Sound and Lewis Bay,
including shoreline landfall and submarine cable system installation activities. Construction impacts to
navigation associated with the installation of the submarine cable system are expected to be temporary
and localized. Vessels not related to the cable installation would be asked to avoid the immediate vicinity
of the installation vessel and its anchors, and to reduce speed as they pass the installation vessel. The
vessel’s anchors are expected to be set within approximately 200 feet of the vessel while in Lewis Bay as
a result of the relatively shallow water depths, and will be marked at the surface with a buoy. Vessels
will not be excluded from operating in this area, unless the United States Coast Guard ("USCG") chooses
to do so. However, mariners choosing to operation between the anchor buoy and the installation vessels
will do so at their own risk.

The Horizontal Directional Drilling ("HDD") operation transitioning the transmission line from submarine
to onshore would be conducted from the onshore area with limited uses of marine support vessels and is
not expected to significantly impact marine navigation. The HDD operation, however, would involve a
marine construction component in order to construct the 18-inch conduit sections and the temporary
cofferdam structure. It is expected that a marine work barge would be stationed near the temporary
cofferdam. The presence of this vessel in Lewis Bay is not expected to impact vessel traffic, since it
would be located outside of the private channel located to the southeast of the Project area. The
cofferdam would be constructed using steel sheet piles driven from a barge-mounted crane. The top of
the sheet piles would be cut-off approximately 2 feet (0.61 meters) above mean high water. This will
serve to contain any turbidity associated with the dredging and subsequent jet plow embedment
operations and to provide a visual reference to its location for mariners. While the cofferdams would be
located outside of areas normally subject to vessel traffic, the location of the cofferdam would be
appropriately marked to warn vessels of the temporary cofferdam’s location. This temporary cofferdam
would be installed prior to the beginning of the HDD borehole construction, and would remain in place
until jet plow embedment installation of the submarine cable system is complete.

All in-water operations associated with the HDD operation, including the cofferdams, would be conducted
by qualified and certified vessel and equipment operators. These operations would be closely
coordinated on a day-to-day basis with the USCG.

Cape Wind has committed to various measures to mitigate potential navigational impacts of, or to
improve navigational conditions in and around, the Project area. The following summarizes Cape Wind's
commitments in this regard:

= Cape Wind has not intention or authority to prohibit vessels from entering, operating, or
anchoring in the Project area or to establish exclusionary zones in the Wind Park area;

= Cape Wind will implement procedures outlined by the USCG to deconflict the areas around
ongoing construction activities;

= The location of the Project would be published in the Coast Pilot, Notice to Mariners and noted on
all applicable NOAA marine charts;

J:\E159\Chapter 91\CH91 - 2008\Attachment E Navigation Plan_Final.doc



Attachment E — Navigation Plan
The submarine cable system would be buried a minimum of 6 feet (1.8 meters) below the
present bottom in firm sand. The anchoring of recreational vessels on Horseshoe Shoal or along

the submarine cable route would not be restricted by the presence of the buried submarine cable
system; and

Local fishing and lobstering interests will be provided with the coordinates of the proposed cable
routes and anticipated installation schedules in advance of installation. Routine progress updates
and radio broadcasts on marine channels will also be provided to them. This is standard of
practice for cable installations, and will allow them to adjust their operations and move their gear
out of the way of the installation vessel. Once the cables have been installed, they will be
allowed to place their gear back into the original position over the route.
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Attachment F
Copy of Transmittal
Form and Fee of Payment




1. Please type or
print. A separate
Transmittal Form
must be completed
for each permit
application.

2. Make your
check payable to
the Commonwealth
of Massachusetts
and mail it with a
copy of this form to:
DEP, P.O. Box
4062, Boston, MA
02211.

3. Three copies of
this form will be
needed.

Copy 1 - the
original must
accompany your
permit application.
Copy 2 must
accompany your
fee payment.
Copy 3 should be
retained for your
records

4. Both fee-paying
and exempt
applicants must
mail a copy of this
transmittal form to:

MassDEP
P.O. Box 4062
Boston, MA
02211

* Note:
For BWSC Permits,
enter the LSP.

DEP Use Only
Permit No:
Rec’d Date:

Reviewer:

tr-formw_final.doc ° rev.

X223540

Transmittal Number

Your unique Transmittal Number can be accessed online: http://mass.gov/dep/service/online/trasmfrm.shtml or call
MassDEP’s InfoLine at 617-338-2255 or 800-462-0444 (from 508, 781, and 978 area codes).

Massachusetts Department of Environmental Protection
Transmittal Form for Permit Application and Payment

Enter your transmittal number —

A. Permit Information
BRP WWO01b
1. Permit Code: 7 or 8 character code from permit instructions

Waterways License
3. Type of Project or Activity

Chapter 91 License

2. Name of Permit Category

B. Applicant Information — Firm or Individual
Cape Wind Associates, LLC

1. Name of Firm - Or, if party needing this approval is an individual enter name below:

2. Last Name of Individual 3. First Name of Individual 4. Ml
75 Arlington Street, Suite 704
5. Street Address
Boston MA 02116 617-904-3100 119
6. City/Town 7. State 8. Zip Code 9. Telephone # 10. Ext. #
Craig Olmsted
11. Contact Person 12. e-mail address (optional)
C. Facility, Site or Individual Requiring Approval
1. Name of Facility, Site Or Individual
Lewis Bay and Nantucket Sound
2. Street Address
Yarmouth/Barnstable MA
3. City/Town 4. State 5. Zip Code 6. Telephone # 7.Ext. #

9. Federal I.D. Number (if Known) 10. BWSC Tracking # (if Known)

8. DEP Facility Number (if Known)

D. Application Prepared by (if different from Section B)*
ESS Group, Inc.

1. Name of Firm Or Individual

888 Worcester Street, Suite 240

2. Address

Wellesley MA 02482 781-489-1148

3. City/Town 4. State 5. Zip Code 6. Telephone # 7.Ext. #
Terry L. Orr

8. Contact Person 9. LSP Number (BWSC Permits only)

E. Permit - Project Coordination

1. s this project subject to MEPA review? [X]yes []no
If yes, enter the project’'s EOEA file number - assigned when an

Environmental Notification Form is submitted to the MEPA unit: 12643

EOEA File Number

F. Amount Due

Special Provisions:

1. [ Fee Exempt (city, town or municipal housing authority)(state agency if fee is $100 or less).
There are no fee exemptions for BWSC permits, regardless of applicant status.

[] Hardship Request - payment extensions according to 310 CMR 4.04(3)(c).

[ Alternative Schedule Project (according to 310 CMR 4.05 and 4.10).

[J Homeowner (according to 310 CMR 4.02).

4735 270.00

Check Number Dollar Amount

Pobd

October 6, 2008
Date
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